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CERTIFICATE OF MERGER oG v W
MERGING . JamsmA. Diflstereo, 27,
ar
MERCER PRODUCTS COMPANY, INC.
{a New Jersey corpuration)
INTO

BURKE INDUSTRIES, INC.

(a Californis corporation)

. Pursuantto the proviaioés of Section 14A:10-5.1 of the New Jerscy Business
Corporation Act (the "Ad?. the undersigned, being the President and the Secrewary of Burke
Industries, inc. ("Burke”). 8o hereby certify that:

1. The name and piace of ofganization of sach constituent entity is as
follows: ‘

Q@) Mercer l;toducu Company, Inc., 8 New Jersey
corporation (the “Disappesring Corporation); and

(i)  Burke Industries, Inc., & Californis corporation.

. The name of the surviving corporstion is Burke Industries, Inc, 3
California corporation. *

R The Disappearing Corporstion has 10 shares outstanding, all of which
are owned by Burke. As such and pursuant to Section 1110 of the General Carporation Law
of the State of California and Section 14A:10-5.1 of the Act, the appraval of the shereholders

of Burke and the Dinappearing Carporstion, respectively, is not required.

4. A Plan of Merger, s complets copy of which is set forth in Exhibit A,
by which the Dissppesring Cotpnrﬁg:mu imo Burke (the “Plan of Merger”) was duly
adopted by the board of directors of Burke, the sole sharcholder of the Dissppesring o of
Corporation, on August 10, 1998. Pursuant tc Section 14A:10-5.1 of the Act, approv. 'oed
the Plan of Merger by the board af direstors of the Disappearing Corporation is not required.

5. The merger of the Disappearing Corporation into Burke shall be
effective upon filing with the Secretary of State.
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IN WITNESS WHERE.OF the uudermed have executed this Cemﬁute of Merger
asof __ Aug E , 199

BURKE INDUSTRIES, INC.
= California cotparasion

eco C.
» President

&tMM!«Smt;lre

“Keith Oner
Secretary
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IN WITNESS WHEREOF, themmw hncaeeuumc:mﬁauolw
es of _ Aug Sth, 1998,

BURKE INDUSTRIES. INC.
a California comoretion

By: Oee= Previous Page for Signature
President v

By:
Sacretary
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MERCER PRODLCTS
357 B6b6

PLAN OF MERGER
OF
BURKE INDUSTRIES, INC.
AND
MERCER PRODUCTS COMPANY, INC.

This Plan of Merger (the "Plan") is mads and sntered into a5 of August 6,
1998 by and between Burke Industries, Inc., a California corporation ("Burke®). ulg:
Mercer Products Company, Inc., a New Jersey corporation (“Subsidisry Corporation™).

WHEREAS, Burke is s corparation organized under and governed by the
laws of the State of California, and its address is 2250 South Tenth Street. San Sose,
California, 95112,

WHEREAS. Subsidiary Cortporation is a corporation orgenized under and
governed by the laws of the State of New lersey,

WHEREAS, Burke is the sole owner of all of the outstending capital stock
of Subsidiary Corporation; and

_ “VHEREAS. Burke znd Subsidiary Carporation hgve determined that it is
advisable and c: the best interests of such corporations aad their shareholders that
Subsidiary Corporation merge with and into Burke upon the terms and conditions
provided herein (the "Merger™) and, pursuamt to New Jersay Business Corporation Act
Section 14A.10-5.1, the Board of Directors of Burke has approved and adopted this Plan.

NOW, THEREFORE, in consideration of tha foregoing recitals and the
rnutual agreements herein contained and of the mutual benefits provided hereby, the
parties hereto herehy agree as follows:

3 Merger. The effective date of the Marger shall be the da_te. of filing
with the Secretary of State (the “Effective Date™). On the Effestive Date. Subsidiary
Corporation shall be merged with and into Burke and the sepsrate sastence of Sybndlary
Corporation shall thereupon cease. Burke shall continue its corporate existence in the
State of California 88 the surviving carporation (the "Surviving Corporation™) after the
Effective Date of the Merger.

2. Agicles of Incorporation. The Articles bf lucorpomion'nf Burice,
as ir, effect immediately prior to the Efective Date, shall continue to be the Articles of
Incorporation of the Surviving Corporation without change or amendment uatil duly
amended in accordance with the provisions thereof and applicable law.

3 Conversion of Shaces. Upon the Effective Date, by virtue of the

Merger and ﬁMt any action on the part of sny ho!d:rt!ugwf. each shfreand mh_
ce:i%cue representing shares of the capital stock of Subsidiary Corporation outstanding

immedinrely prior thereto shall automatically be canceled.

821501+
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4. w If at any time after the Effective Date it shall

be necessary ar desirable 10 take any action or exzcute, deliver or file any instrument or
document in arder to vest, perfect or confirm of record in the Surviving Corporation the
title to any property or any rights of Subsidiary Corparation, or otherwise to carry out the
provisions of this Plan, the directors and officers of the Surviving Corporation sre hereby
authorized and empowered on behaif of Subsidiary Carporatios end in its name to take
such action and execule, deliver and file such insruments ard documents.

S.  Rights and Dutics of Burke. On the Effective Date. Burke shall

thereupon and thereaffer possess all rights, privileges, immunitics, licenses, and permits
(whether of a public or private nature) of Subsidiary Corporation; and all propesty (real,
personal and mixed), all debts due on whatever account, all choses in action, and sl and
every other interest of or befonging 1o or due to Subsidiary Corporation shall continue and
be taken and deemed to be wrancferred to and vested in Burke, without further act or deed;
and Burke shafl thenceforth be responsible and Bable for all the lilhlmes and obligationa of

Subsidiary Carporation.

8. Jermination. At any time prior to the Effective Date, this Plan may
be terminated and the Merger abandoned at the clection of the Board of Directors of
Burke.

B8B2150¢/ -
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: IN WITNESS WREREOF, the paruea hereto have caused this Plan to be
duly executed as of the day and year first above wrilten.

BURKE INDUSTRIES, INC..

s coTporation
By: & 0d ( . Pyt gy M o
ovese
. President

MERCER PRODUCTS COMPANY, INC,,
aN corporation

co (.
President
7150e + 3
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&S| STATE OF NEW JERSEY

o =

e=x DEPARTMENT OF TREASURY
CERTIFICATE RELATIVE - MERGER

BURKE INDUSTRIES, INC.

1, the Treasurer of the State of New Jersey,
do hereby certify, that the above-named

California Foreign Profit Corporation did
on the 7th day of August, 1998, file and record

in this department a CertyimteofMager of PR
Mercer Products “_a_é ‘
into Burke Industries, Inc. ]

which is the surviving business entity. This certificate
is herein issued as by the statutes of this State required.

IN TESTIMONY WHEREOF, 1 have
¢ hereunto set my hand and
affized my Official Seal
at Trenton, this

10tk day of August; 1998

-
. —

T A T

q
1

P 1
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Assumption of Tax Liability/Request for Tax Clearance | —Satonaton
Certificate Supplemental Information 3558
[CORPORATE NANE - ARG TR AT RIS~

Merger Products Company, Inc. 2105744
Date business Daw business Latast income pedod
9500 upon ol e
o Cablorma: /1598 cease in°g!uii!omia: approval m::s‘been ted: /A

The Franchise Tax Board wit issuc a Tax Clearancs Centificate when all taxes have been paig or securen. X a final
return has not desn filed, one shouid de fleg within 2 morths and 15 days after the close of the morth in which the
drssolution or withdrawal takes place. All retumns remain subject 1o audit unil expiration of naormal statutory period.

Please indicate the status of ANY IRS activty:
|

[
' Has the IRS redetermined the comoralien’s inconie tax Is the RS currently examining the corporation or has the
hability for any prior ysarls) which has not previously been| corporation deen notified of a pending examination?

repanted 1o California? OYes KiNo [ ves (2 No # yes, please indicate the yoars involved:
¥ yes, please furnish a copy of the Revenus Agent's Currem Examination:
Report. Pending Examination:

COMPLETE PAGES 2 AND 3 OF THIS FORM FOR AN INDIVIDUAL ASSUMPTION OF TAX LIABILITY,
COMPLETE PAGE 4 FOR A CORPORATION ASSUNPTION OF TAX LIABILITY.

#f the Tax Clearanca Certficate is t0 D@ S5ued on 3 1axes pard Dasis, please check this box.
b——f

Suppiemental Information. Picase turnish the faflowing informuation if the businass carned on in Caldomia wil be

continued by another corperation afler the taxpayer's dissolution or withdrgwal.

| M€ OF TRANSFERER FORNW CORPORATION NUMBES OF TRANSFEREER
! N/A -

"OATE ASSETS TRANSFERRED YO THANSF BREE Section ¢f the Intornal Revenue Coda applicadle to the Transler

i of Taxpayers Business ar assats:

it he Tax Clearance Cemdicare  fo be mailed 1@ someona other than the Corparation Nsted above. piease camplete

e followng: (A cogy of he Tax Clearance Cemficate wifl e sent 1o the Secretnry of Stale.
NAME .
AOBHESS 1228 W Sgreet, Syite 5 —
Sacramante, CR 95814 : 1
L Atza:  Xave T. Walsh et
c isa0M; T
when dissohing a CAUFOHMA OOMESTIC STOCK mm ; Eauﬂ:gg:n‘ms:?ﬁesﬂ ngca
CORPORATION mail compieted form In: . EOREIGN CORPORATION a? ng a
ATTN: LEGAL REVIEW CORPORATION mai compisted tarm 10
SECRETARY OF STATE ATTN: TAX CLEARANCE UNTT
sac cf s::oum ol FRANCHISE TAX BOARD
SACRAMENTO PO BOX 1488
CA 95812-1468

4.
Err more INOMALIGA concamirng Jua fonm. teleohons he Erancrise Tax Bawd (916) Ba5-412

¥P8 281 C (OB DM PR30 "

0 PN
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CORPORATION ASSUMPTION OF TAX LIABILITY

The Assumption of Tax Liability .
of (1) e _MexceX Products COMPANY, JNC.

)}
A corporaiion ; 2105744
. ) Corpornic No.
by (2) Burke Indgctries, Inc. )
A curporation ; 1625078
Coamaraizs No.

incorporarcd or qualifed w dn business witkin the Stte of California, unconditionally agress ®© file
with (he Franehize Tax Board ofl recurns and daws that is requited and yacoeditionally agrees (O pay
in ull all wax liubilities, pessltics, interest and fees of (1)

Maercar Ine. .

\J Fignst u-c‘rullu(miru
David E. Worthingte ice President

State of California
County of . Santa Clara A .
On Angquet 7, 1998 before me. e undersigaed, 3 Noary Public i

Davida E. Weztnington

and ‘or said S\me, personally eppearcd

i X C the person(s)
rsoaally known 10 me (or m me oo the baxin of saus! avidence) @ be
S:hosc anmels) ware subsen o the o aslrumen and a:nwhdgcd wn me.tht_t hc/she/they e
cxecuted (he Sarme in his/Mentaeir wnthornzd capacity (ics). and diax Dy biw/kertheir sigaawrc(s) on
strument the cntity upon hehalf of which the persas(s) acted. executyd e mscrument.

WITNESS my haad and okhaial seal. ‘
e i’ e [-
Orped i Ay Camm. Gees APR 17, 1909

FOR INFORMATION CONCERNING COMPLETION OF THIS PAGE, PHONE (916) 8453124

™9 3599 Cr Ay o Mg TOTQ_ 5.23
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' éi‘i';’? > New Jersey Department of State Co1Ed Rev, 1203
ooy Division of Commercial Recording

@: Application for Certilicate of Authority

== (Far Use by Foreiga Prusis and Nongrofit Carperacions)

Check Appropriate Statute: ;

B NJSAL 1A 138 et scq. New Jersey Profit Cacperativn Act (File in Duplicate)
0 NJS.ACI5A13-3 et seq. New Jareey Nenprolic Corporation Act (File in Triplicate)

o~

B}

s W

L)

bl

Eursu:n: to the provisions of the appropriate Simture. checked gbove, af the New Jersey Statutes, the under-
signed corporation hereby applies for the Authoricy ro conduct businsss/activities in New Jetsey and for that

pucpase certifics to the following:

Name of Cotporation: Surke Industries, Iae.

incorporated under the laws of: Califormia )
Date of Forcign Incorporation: Oetober 18, 1988

The addrass of its main office or headquarters is:

(Street and postal designation) 5,4 S. 10th Street

City)  san Jose (Staee) oy Zip} 95132

The name and address of its Regisiered ggent in New Jersey is:

{Agent's Nams)
National Registered Agents, Irc. of NJY

(Street and postal designadon) 910 Bear Tavern Road

{City) Wast Trenton (State) NT (Zip) oBE28

Said Registered Agent is 3a agent of the torperition upod wham process 3gainst the corporation may be sepved,

. , ia isc 1 ) . .
The penid of its duranisn is Pezpe rized to conduct is New Jersey, and which it is also authorized

The bosinessfactivities which the corporation is suthe:
to conduct in its hame jurisdicion ate: Manufacturer - fubber

NOTE: Auach 3 Good Standing Certificate from the home stace dared ne moce than 30 days price o fling in

T T oA e

New Jersey.
™~
\ - / OB S N L
Sigmarurs: l\-"' v | ol \} Lo, .
v, A / . ’

- ’ v Vv I" “

F“e: \ i - FQ““'\L‘;— - - Datz: -)7{ aij__“k 3
(™lust Sa Churgerson of the Soard. Peesident, ac Vica Prasidens)
TRADEMARK

REEL: 002074 FRAME: 0228



03,30,00 THL 12:1Z FAX 352 357 9660 c
s 13 MY A A ks sor EREEERODLCTS

“ APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
TO TRANSACT BUSINESS IN FLORIDA

[l

IN COMPLIANCE WITH SECTION 607.1505, FLORIDA STATUTES. THE FOLLOWING IS
SUBAMITIED

TO REGISTER A FOREIGN CORPORATION 70 TRANSACT BUSINES
STATE OF FLORIDA: . " S IN THE

1. Burke Industries, Inc.

motwnumummomn ‘COMPANY","CORPORATION® or wirds of
ialions of Bke @ leaguage a3 will clearly indicnie that 1l is & corporstion instead of s naturad
pason of pumership i n:mﬁihmam) ue o

2 California 3
(Staic or couniry under the Law ol whuch it 15 { FEI number, if apphicable)
4. October 19. 1988 - s Perpetual
sieal (Durason: Yearcorp. will ezaee 1o st or
6. :
Py m EE SECTIONS 807.1501, 60 7.1302, A 53
7. 2250 S. 10th Sereet, San Jowe, Califcoxmia 95112
(Currens mailing sddrexs)
- S Manufacturcer — rubber :

ms) of carparation axtharitad in hamne ©ate or camiry W be carriad out in e 2aie of

9. Name and street address of Florida registered sgent: (P.Q. Box or Mail Drop Box NOT
acceptable)

Name: __NRAT Services, Tnc.

Office Addresy _ 526 E. Park Avenue

Tallahassee , Florida , 323’01
10. Registered agent’s acceptance:
Haoving been named as regt and to gecept service of process for the above stated

carporation a the pmmm applicanon, ] hereBy c:p! %"d:m as of
i, sl iy Sl ”&W"afw o ometicr with
and azzept the obligmions of my pasitian ar:eg‘mered agene

Z

(Repuiatd sgeal's agaanac)

Amached is 2 eenificate of existeace duly authenticated, not more than 50, days prior to
H- deﬁmegt"su:is appli::m‘o: (] meDepam‘{-._en_tofS:_ne_. by the Secyetary rivt‘s:a:_e arghmgs
oficial having cusody of corporate recards in the sdiction under the law of waich 1

ingorsorated.
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12. Nam% and addres)scs of officers mﬂor directors: (Street address ONLY- P. O. Box
A. DIRECTORS (Street address oulyo 2. 0. Box NOT aceeptable)

Chainman: _George Savyer
" purke Indystries, Inc., 2250 S. lOth Street, San Jose, CA..95112

Address:
Viee Chairman:_Roceo C. Cenovese
Address __Bugke i

Duector: Reed C. Wolthausen

surke ladgystries, Inc. 250 S. 10th Streer, San Jose, CA 95112

Director: _0liver C. Boileau, Jr.

Address: __ Burke Industries, Imc., 2250 S. 1Oth Street, San Jose, CA 95112

B. OFFICERS (Street address anly- P. O. Box NOT acceptsble)

President: Bocco C. Genovese
Address:  Burke Indystries, Inc., 2250 S. 10th Street. San Josa, CA 95112

Vice Presidest: Pavid E. Worthington

Address Burke yndustries, Inc., 2250 S. JOth Srreet, San Jose, CA 95112

Secretary: _Reith Oster ‘
Addeegs:  Burke Iaduseries, Iac.. 2250 S. 10th Strest. San Jose, CA 95112
Tmr pavid E. wWorthington

ssn Jose, CA 95112

. 1l0th Sereet,

Address; _ Burke ndustries, Tac.. 2250 S
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, ADDENDUM

" Directors Continued...

Director:
Address:

Director:
Address:

Director:
Address:

Director:
' Address:

Director:
Address:

Director:
Address:

i
4

Donald Glickman

[ SIS

NO.26@ PB14-814

Burke Industries. Inc., 2250 S, 10th Sueet, San Jose, CA 95112

Bruce D. Gorchow

Burke Industries, Inc., 2250 S. 10th Styest. San Jose, CA 95112

John F. Lehman

Burke Industries, Inc., 2250 S. 10th Street, San Jose, CA 95112

Keith Oster

Burke Industries, Inc., 2250 S_ 10th Street, San Jose. CA 95112

Thomas G. Pownall

Burke Industries. Inc., 2250 S. 10th Street, San Jose, CA 95112

Joseph A. Stroud

Burke Industries, Inc., 2250 S. 10th Street, San Jose, CA 95112
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MERCER 10.1-011

U.S. Registration No: 1,829,424
Registered: April 5, 1994

1. Recordation Cover Sheet;
2. Certificate of Merger.
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